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UNITED STATES MB APPROVA !
FORM D Qee Ma“. SECURITIES AND EXCHANGE COMMISSION OMB gumbar- 321'35_0076
Mail Progessifg Washington, D.C. 20549 Expires:
Bection Estimated average burden
D 8 2003 FORM D hours perresponse...... 16.00
JAN NOTICE OF SALE OF SECURITIES PmifEC USE ONLVS —
Hington, nc PURSUANT TO REGULATION D,
WeasniT o6 SECTION 4(6), AND/OR SATE nEGEED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (D check if this is an amencdment and name has changed, and indicate change.)

Private Placement Offering
Filing Under (Check box(es) that apply):  [] Fule 504 [ Rule 505 (7] Rule 506 [] Section 4(6) [ ULOE _
W] New Filing [7] Amendment

Type of Filing:

s g

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)

Ascot Resources Lid.

Address of Exccutive Offices {Number and Street, City, State, Zip Code) Telcphone Number (including Arca Codc)
900 - 475 Howe Street Vancouver, BC V&C 2B3 (604) 684-8950
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)

(if different from Executive Offices)

i»]a)
Briel Description of Business LA

Explore and develop mineral and resource properties { J
£~ JAN 11 0

Type of Business Organization
E corporation (] limited partrership, alrendy formed {7] other (please specify): THOMSON
[] business trust {7 limited partnership, to be formed c’AL

Month Year
Actual or Estimated Date of [ncorporation or Organization: [p [5] [B_Ig] [/ Actuel [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other forcign jurisdiction) [c]n}

GENERAL INSTRUCTIONS

Federal:

Who Must File: Allissucrs making an offering of sccurities in reliance on an cxemption under Regulation D or Section 4(6), 17 CFR 230.501 et scq. or | 5US.C.
77d(6).

When To File: A nolice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securitics
and Exchange Commission {(SEC) on the carlier of the date it is reccived by the SEC at the address given below or, if received at that address after the date on
which it is duc, on the date it was mailed by Uniicd States registered or certified mail to that address.

Where To File: U.S. Sccuritics and Exchange Commission, 450 Fifth Street, N.W,, Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, onc of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain ali information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previousiy supplicd in Parts A and B, Pan £ and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopied
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form, This notice shall be fileld in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be compleied.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
liling of a tederal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) requirad to respond unless the form displays a currently valid OMB control number. 1of9



; A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the folloviing:

»  Each promoter of the issuer, if the issuc has been organized within the past five ycars,

e  Each beneficial owner having the power (0 vote or dispose, or direct the vote or dispasition of, 10% or more of a class of equity sccuritics of the issuer.

e Each executive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(cs) that Apply: ] Promoter  [i4 Beneficial Owner Exccutive Officer  [/] Director [ Generai and/or
Managing Partner
Full Name (Last name first, if individual)
Toffan, John A.
Business or Residence Address  (Number and Street, City, State, Zip Code)
1009 Sinclair St.,, West Vancouver, B.C. V7V3W1
Check Box({es) that Apply:  [] Promoter  [7] Beneficial Owner Executive Officer Director [[] General and/or
Managing Partner
Full Name (Last name first, if individual)
Evans, Robert A
Business or Residence Address  (Number and Street, City, State, Zip Code)
629 East 14th St., North Vancouver, B.C. V7L2P2
Check Box(es) that Apply:  [J Promoter  |7] Beneficial Owner 7] Exccutive Officer Director ] General and/or
Managing Partner
Full Name (Last name first, if individual)
Carter, Kenneth M,
Busincss or Residence Address  (Number and Street, City, State, Zip Code)
304 Wast 15th St., North Vancouver, B.C. VIM185
Check Box(cs) that Apply: (] Promoter  [] Beneficial Owner |:| Exceutive Officer Director D General and/or
Managing Partner
Full Name (Last name first, if individval)
Swann, Linsey John
Business or Residence Address  (Number and Street, City, State, Zip Code)
1604 The Chatham, 5775 Hampton Place Vancouver, B.C. V6T 2G6
Check Box(es) that Apply:  [] Promoter  [[] Bencficial Owner  [] Exccutive Officer [} Director [] General and/or
Managing Partner
Fufl Name (Last name first, if individual)
Smit, Hans Q.
Business or Residence Address  (Number and Sureet, City, State, Zip Code)
10084 Hislop Road, Telkwa, B.C. VOJ 2x1
Check Box(es) that Apply: [} Promoter  [] Beneficial Owner [] Executive Officer |A Director [0 General andfor
Managing Partner
Fuil Name (Last name first, if individual)
Frame, Allan David
Business or Residence Address  (Number and Street, City, State, Zip Code)
1201-400 Eau Claire Avenue, Calgary, Alberta TZP 4X2
Check Box(es) that Apply: ] Promoter [J Beneficial Owner ] Exceutive Officer [] Director [J General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blark sheet, or copy and usc additional copies of this shect, as necessary)
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}; B. INFORMATION ABOUT OFFERING

Yes
Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o, G
Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any individual? . $ N/A
Yes No
Does the offering permit joint ownership of @ SiNgle URI? i B}

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in conncction with sales of securitics in the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. Ifmore than five (5) persons to be listed are associated persons of such

a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name {Last name first, if individual)
Pl Financial Corp.

Business or Residence Address (Number and Street, City, State, Zip Code)
1900 - 666 Burrard St., Vancouver, B.C. Vi5C 3N1

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SIBLES) ..o O Al States
| 1]
| NE
} ]

Full Name ([.ast name first, if individual)
Dundee Securities Corporation

| Business or Residence Address (Number and Street, City, State, Zip Code}
Suite 3424, 1055 Dunsmuir Street, Vancouver, B.C. V7X 1K8

| Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual SLBLES) vuriiiieri e e e s

[64] |
{MI] MS

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individuel StAtES) coiiiiir e e O All States
(A1)
NE
D UT

(Use blink sheet, or copy and usc additional copies of this sheet, as necessary.,)
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C. OFFERING PR[:';:'E, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold, Enter “0” if the answer is “nonc” or “zero.” If the transaction is an exchange offering, check
this box (] and indicate in the columns below the amounts of the securities offered for exchange and
already cxchanged.

Apgregate Amount Already
Type of Security Offering Price Sold
DICDE ..ot trer s e b s e e et eh e et e cererer SRS SRS R Rt $ b
EQUILY ©ovvvriveeeresierietsnssissnsess sesse s seasase et assasense s e s embe bbb A AR AR RR SRR SRS $ b
[ Common [7] Preferred
Convertible Securitics (inClUding WALATIES) ....c.cvvovmreerereiserrmrersesisscssmesesemsecessmeeesssesemsrmesssasbssssiss nns h $
Partnership IMEEIESIS ......o.vueececimieiss s s e bbb st bbb as s Ea s anr s b s

Other (Specify Units and Flow-Through Shayes® (‘See attached addendumy ¢ 2173683.00

s 2,173,689.00

s 2.173,689.00

§ 2,173,689.00

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of aceredited and non-accredited investors who have purchased securities in this
offering and the aggregate doltar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” it answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCredited TNVESIOIS ittt srereasss b bsss s s ereseess et esanseeneen $_2,173,689.00
Non-accredited TNVESIOrS oo irreen s et reemme e e e $
Total (for filings under Rulz 504 onlY} oo $

Answer also in Appzndix, Column 4, if filing under ULOE,

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issuer, o date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of Dollar Amount
Type of Offering Security Sold
RUIE S05 et ettt e e e e e e et e et et et e e $
RegUIBLION A Lo e s 5
Rule 504 ..o et ren e enenenas $
TOBL oot e ettt s e e e s 000
a. Furnish a statement of all expens:s in connection with the issuance and distribution of the
securities in this offering. Exclude amcunts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer ABENETS FEES ..o et seees s ams s b ssaen e st s aets o s
Printing and Engraving CostS. ... s 0O s
Legal Fees.. 08¢ altached addendum @ $_81.388.13
ACCOUNLINE FELS (it s st O s
Engineering FEes i crvirnnnssssnsreresssnisnssesmionses O s
Sales Commissions (specify finde:s® fees separately) 'Seea $_333,501.14
Other Expenses (identify) 0O s
TOAT +orvvresmsresssseesssseeesesssessssesmse 8581 eee e e AR 0 SRS s_414.979.27
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[ C. OFFERING PRI('iEE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggrezate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.8, This difference is the “adjusted gross 1,758,700.73
PrOCEEdS L0 TIE ISSUET. ..ot s s bbb b AP E TR

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. Tire total of the payments listed must equal the adjusted gross
praceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer 1o any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Officers,
Directors, & Payments to
Affiliates Others

SAIAFIES ANA FEES ..o et et oAb b AL ar b bR R s Os s
PUTChase OF TBAL BSLAE ... ..oevriiviiermreass s cvreemieesteriobeer st sb s bsar st sbs s senerss e st s s semsane s en s e s s s
Purchase, rental or leasing and installation of machinery
AN CQUIPTIIEL oottt ieeae e ettt eeascs e et e e b a4 4o a s P L4471 E S beE e sR TR bbb nm bbb b sa s s enasnanis s s
Consiruction or leasing of plant buildings and fACIHEIES wovvvceeeniiiicirecers s [ 8 s
Acquisition of other businesses (including the value of securities involved in this
offering that may be vsed in exchange for the assets or securities of another
ISSUET PUISHANL L0 B MMBIBETY ovviverinririmeanierisierirssrmsrt st rressebes s es s s b e b barse b tba s ban et b bR etrs s s s
Repayment 0f iNAEDLEUNEES ..o.ocvcivecceriitere e e resser s e snasrasins s e sasssrs s snass s as s sans s s
WOTKINE CAPIIAL ...t et srss e rsts b s bres s sese s saer st s e gsent £ esanas e n et e s bobt bbb ne b baT RS s as
Other (specify): Swamp Point engineering, construction and development; WE s 1,758,709.73
Cilworth exploration and drill program.

....... 0s 0s
COIMMI TOLBIS 1oeecectetetitieeeiesesene et veiesres —evesesbassnestassssesraenase£sean s asaes e e b nb e era s saem s sese b e renessee st e s rnta b b sas Os 0.00 Vs 1,758,709.73
Total Payments Listed (column totals added) ..o b 1.758,709.73

i D. FEDERAL SIGNATURE
|

Issuer (Print or Type) Sigmatu Date
Ascot Resources Ltd. ! January ._4'_ 2008

Name of Signer (Print or Typc) Title O‘f'Signcr (Print or Type)

Rotoﬂ—«r‘*' EvansS

—

ATTENTION

Intentional misstatements or smissions of fact constitute tederal criminal viclations. (See 18 U.S5.C. 1001.)
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.; E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject Lo any of Lhe disqualification Yes No
PEOVISIONS OF SUCH FUIET 1ociiii ettt ens e b R e s s b s (] 14

Sce Appendix, Column 5, for state response.

2. Theundersigned issucr hereby undertakes to furnish to any statc administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times ¢5 required by state law,

3. The undersigned issuer hereby undertakes to furnish Lo the state administrators, upon written request, information furnished by the
issuer to offerees,

4. The undersigned issuer represents (1at the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisficd.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Sighathre/” Date
Ascot Resources Ltd. ) January _"1'_, 2008

Name (Print or Type) Title (Print or Type)
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form, One copy of every notice on Form
D must be manually signed. Any copics niot manually signed must be photocopics of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggr:gate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Ttem 2)

wh

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

AL

AK

AZ

Il

AR

+
v

CA

Units
$175,297.50

$175,297.50

Co

L

CT

DE

DC

FL

GA

HI

ID

JUDOUIOL

IL

IN

L

KS

KY

LA

UL

ME

™MD

]

MA

MI

IRl

MN

il

MS
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggr:gate
offering price
offered in state
(Part C-Tten 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

Yes No

Number of Number of
Accredited Non-Accredited
Investors Amount Investors Amount

[

—_—] —

||

]
|
—

I

L
|

N

0L

L
_

2

4

1 $1,688,391.50

UL
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APPENDIX

Intend to sell
1o non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggr::gate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Itern 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Aceredited
State Yes No Investors Amount Investors Amount Yes No
wY
R [ | —
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Addendum to

Form D
for
ASCOT RESOURCES LTD.

NOTICE OF SALE OF SECURITIES PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

*C, Offering Price, Number of Investors, Expenses and Use of Proceeds

1. Other (Specify: Units, Warrants, and Shares):

(1) Non-flow-through units (the “Units”) at a price of C$1.75 per Unit, each Unit being
comprised of (a) one non-flow through common share in the capital of the Issuer (a “Share™) and
(b) one-half of a non flow-through common share purchase warrant, (cach whole warrant, a
“Warrant™), with each Warrant entitling the holder to purchase a non-flow-through common
share (a “Warrant Share”) for a period of two years at a price of C$2.25; and (2) flow-through
common shares (the “FT Shares”) at a price of C$2.00 per FT Units.

Aggregate Offering Price/Amount Already Sold based on the aggregate offering
conducted inside and outside the United States: $16,747,722.81

2. Accredited Investors:

The aggregate dollar amount of purchases in the United States was $2,173,689 and the
remainder of the total $14.574,033.81 was conducted outside the Umted States.

*C. 4. a. Legal Fees and Sales Commissions (specify finders’ fees separately)

Legal Fees reported for the offering are based on the aggregate offering conducted inside
and outside the United States.

As consideration for acting as agents, PI Financial Corp. and Dundee Securities
Corporation shall receive a rotal commission of $2,645,715.59 ($1,322,857.80 each) in the form
of $1,172,340.60 cash ($5806,170.30 each) and 653,772 Broker Warrants (326,886 each)
exercisable for common shares at a price of C$2.25 per common share, based on the aggregate
offering conducted inside and outside the United States. The commission received for the
offering conducted inside the United States reported on the Form D at C.4.a. is an
aggregate $152,158.23 cash and 80,500 Broker Warrants. Each Broker Warrant has been
assigned a cash value of C32.25 for reporting purposes only.

*All dollar amounts disclosed in this Form D were derived by converting each amount in

U.S. dollars using the Bank of Canada noon-rate on the day of the closing (1.0017 for CAD to
USD), unless otherwise specified as Canadian dollars (C3).

PDX 1780864v2 0084309-600001] END




